C 'THE BANK OF

A Tompkms Community Bank

March 1, 2010

Surface Transportation Board
395 E Street, S.W.
Washington, D.C 20423

Dear Section Officer,
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RECCRDATION NG. 29/ 2@ LD

MAR 0 8 g 2-59 PM
SURFACE TRANSPORTATION BOARD

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 1130 (a) are two
(2) copies of a Security Agreement, dated January 28, 2010, a primary document as

defined in the Board’s Rules for the Recordation of Documents.
The names and addresses of the parties enclosed document are:

Secured Party: The Bank of Castile
Batavia Office
408 E. Main Street
Batavia NY 14020

Borrower: Genesee Valley Transportation Co., Inc.
1 Mill Street, Suite 101
Batavia, NY 14020

Grantor: GVR Associates, Inc.
Suite 101
Batavia NY 14020

A description of the railroad equipment covered by the enclosed document is:

DL 211 — Alco RS32
DL 405 — Alco C420
DL 1805 — Alco RS11
DL 2035 — Alco RS32
DL 2423 - Alco C420

133 North Center Street - Perry, New York 14530-9701 - (585) 237-5690 - Fax (585) 237-5696

@ Equal Housing Lender www.bankofcastile.com

Member FDIC


http://WWW.bankofcaStile.COm

DL 2452 — Alco C425
DL 2461 - Alco C425
DL 4068 — Alco RS3
DL 4103 - Alco RS3
DL 4118 — Alco RS3

A short summary of the document to appear in the index is:
Commercial Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of the Surface
Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very Truly yours,

NN =N it
Monica Dueppengiesser
Loan Operations Associate
The Bank of Castile
Commercial Loan Servicing
133 North Center Street
Perry NY 14530

Mdd
Enclosures



COMMERCIAL SECURITY AGREEMENT

" Principal
$450,000.00

Loan Date
01-28-2010

Maturity
02-01-2015

Loan No
520000060

Call / Coll

Officer
SKB

Account

Initials

References in the boxes azove are for Lender's use only and do not limrt the applicability ot t~ s document to any particular loan or item

Any itam above containirg " ** *" has been omittad cue to taxt '2rgth imitetons

Borrowaer:

Grantor:

Genesee Valey Transpartation Co. Inc.

1 Mill Street, Suite 101
Batavia, NY 14020

1 Mill Street
Batavia, NY 14020

The Delaware-Lackawanna Railroad, Co., Inc

Lender:

3uzavia Office

408 E. Main Street "
Batavia, NY 140B8CCROATION NG

The Bank of Castile

2912 £ e

MR 08 10

2-59 PM

SURFACE TRANSPORTATION BOARD

THIS COMMERCIAL SECURITY AGREEMENT dated January 28, 2010, is made and executed among The Delawars-Lackawanna Rallroad, Co.,
Inc {("Grantor™}; Genesee Valley Transportation Co. Inc. { ‘Borrower"); and The Bank of Castile {"Lender™).

GRANT OF SECUR!TY INTEREST.

For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. Tre wgrd “Collateral” as usad in this Agreement means the following cescrited prcperiy, whether nsw cwre2 or
hereafter accuired. whether now exisung or herea‘ter ansing, and wherever located, in which Grantor is giving 1o Lender a security interest for
tne payment of the Indebtedness and cerformance of aill other obugations under the Note and this Agreemeant:

All Inventory, Chattel Paper, Accounts, Equipment and General Intangibles, rolling stock [locomotives)} as follow:

DL 211 - Alco R§32
DL 405 - Aico C420
DL 1805 - Alco RS11
DL 2035 - Alco RS§32
DL 2423 - Alco C420
DL 2452 - Alco C425
DL 2461 - Alco C425
DL 4068 - Alco RS3
DL 4103 - Alco RS3
DL 4118 - Alco RS3

In addit.on, the word “Collateral” also includes all tha following, whether now owned or hereafter acquired, whetner now existing or hercafter
arisirg, and wherever located:

{A) All accessions, attachmaents, accessories, tools, parts. supplies, rep'acements of and additions to any of the collateral descnbed herein,
whether added now or later.

iB) All procucts and produce of any of the property desc bed in this Col'ateral secticn.

(C) Al accounts, gereral irtangibles, instruments, rents, monigs, paymerts, and all other r.ghts, ansing out of a sal2, lzase. cons.gnment

or other disposition of any of the groperty described in this Coliateral sect on

(D) All proceeds (includ.ng nsurance proceeds) from the sa'e, destruction, loss, or other cispas.ticn cf any ¢! the property described in tis
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due
10 judgment, settlement or other process.

{E} All records and data relating to any of the property described in this Collateral section, whether in the form of a wrnitirg, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title. and interest in and tc all computer software required 10
utilize, creaie, mainta n, and process any such records or data on electron.c media

CROSS-COLLATERALIZATION.

#52C000059 In the amount of $250.000.
FUTURE ADVANCES. In acdition to the Note, this Agreement secures all future advances made by Lender to Borrower regard ess cf whether

the advances are rrade aj pLrsuant to a commitment or k) for the same purposes.
BORROWER'S WAIVERS AND RESPONSIBILITIES.

Except as cthervase required under this Agreament or by arplicazlz law,

In additton to the Note, this Agreement secures the lollowing cescribed acdit.onal indebtecness:

1A)

BL

Sorrower

agrecs that wenaer need rot tell Borrower about any action or inaction Landar tekes in connection with this Agreemert; (B} Borrower assumes
Borrower waives ary delanses tnat may arise because cf any
acuon or inacton of Lender, including w thout imitauion any failure of Lencer to realize upon the Collateral or any dalay by Lencer :n realizing
upon the Cot'ateral; and Borrower agrees to remain hable under the Note no matter what action Lender takes or fads to take under this

the respansitility for being and keeping informed about tne Collateral, and

Agreement.

IC)

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warranis that: {A} this Agreement 1s executed at Borrowar's request ard not
at the request of Lender; tBI Grantor has the full nght, power and authornty to enter into this Agreemsnt and to pledge the Collateral to Lender:
{C) Grantor has estabiished adequate means of obtaining from Borrower on a continuing nasis inforrration abaut Borrower's financ al condition;
and (D} Lender has made no representation to Granzor about Borrower or Barrower's crecitworthiness

GRANTOR'S WAIVERS. Grantor waives all requirements of presentment, protaest, demand, anc nctice of d shonor or non-payment to Barrower
or Grantor, or any other party to tne Indebtednass or the Collateral. Lender may do any of the following with respect to any obhgetion of any
Borrower, w'thout hirst obtain.ng the consent of Grantor: (A} grant any extension cf ume for ary payment, !B} g-ant anv renewudl, (C} permit

any modificat on ¢f payment terms cr other terms, or
shail affect Lender’s rights aga'nst Grantcr or the Collateral.

D1 exchange or release any Collateral or othe- security. No such act or falure to act

RIGHT OF SETOFF. To the ex:ent permizied by applicable law, Lender reserves a nght of setolf in al Grantor's accou~is with Lender {whettrer

checking, savings, or somre cther account).

This includes al! accounts Crantor holds jointly with someonz else and all accounts Grantor may



COMMERCIAL SECURITY AGREEMENT
Loan No: 520000060 (Continued) Pdge 2

open In the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for-which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable Jaw, to charge or setoff all sums owing on the Indebtedness against any
and ail such accounts, and, at Lender's option, to administratively ‘reeze all such accounts to allow Lender_to protect Lender's charge and setoff
rights provided in this paragraph. R

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to, the Collateral, Grantor represents
and promises to Lender that

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor wiil note Lender’s interest upon any and all chattel paper and instruments If not delivered to Lender for possession
by Lender This is a continuing Security Agreement and will continue in effect even though all or any part of the Indebtedness Is paid in full
and even though for a period of time Borrower may not be mdebted to Lender.

Notices to Lender. Grantor will promptly notify Lender in wrrtrng at Lender's address shown above (or such other addresses as Lender may

. . designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business namels); (3) change
In the management of the Corporation Grantor; {4) change in the authonzed sigrer(s); (5) change in Grantor's principal office address;
{6) change in Grantor's state of orgamization; (7) conversion of Grantor to a new or different type of business entity; or {8} change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor’s name
or state of orgamization will take effect until after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term ar condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibies, as defined by the
Uniform Commercial Code, the Collateral 1s enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appeanng to be obligated on the
Collateral have authority and capacity 10 contract and are in"fact obligated as they appear to be on the Collateral. At the time any account
becomes subject to a security interest in favor of Lender, the account shall be a good and valid account representing an undisputed, bona
fide indebtedness incurred by the account debtor, for merchandise held subject to delivery instructions or previously shipped or delivered
pursuant to a contract of. sale, or for services previously performed by Grantor with or for the account debtdr. So long as this Agreement
remains in effect, Grantor shall not, without Lender's prior written consent, compromise, settle, adjust, or extend payment under or with
regard to any such Accounts. There shall be no setoffs or counte‘rclarrqs against any of the Collateral, and no agreement shall have been
made under which any deductions or discounts may be claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Colilateral {or to the extent the
Collateral consists of irtangible property such as accounts or general intangibles, the records concerning the Collateral) at Grantor's
address shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following* (1) all real property Grantor owns or is purchasing; (2) all real property Grantor 1s renting or leasing; {3} all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral 1s or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, including the sales of inventory, Grantor shall not remove
the Collateral from 1ts existing location without Lender's prior written.consent. To the extent that the Collateral consists of vehicles, or
other titled property, Grantar shall not take or permit any action which would require application for certificates of title for the vehicies
outside the Commonwealth of Pennsylvania, without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of
the exact location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or' accounts collected in the ordinary.course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. While
Grantor 1s not in default under this Agreément, Grantor may sell inventory, but only in the ordinary.course of its business and only to buyers
who qualify as a buyer in the ordinary course of business. A sale in the ordinary course of Grantor's business does not include a transfer in
parual or total satisfaction of a debt or any bulk sale.” Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to
be subject to any lien, securnity interest. encumbrance, or charge, other than the security interest provided for in this Agreement, without
the prior written consent af Lender. This includes secunity interests even if jumior in right to the security interests granted under this
Agreement. Unless waived by Lender, all proceeds from any disposition of the Collatera! (for whatever reason) shall be held in trust for
Lender and shall not be commingled with any other funds: provided however, this requirement shall not constitute consent by Lender to any
sale or other disposition. Upon receipt, Grantor shall immediately, deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral 1s on file in any public
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shall defend Lender's rights,in the Collateral against the clams and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repan and condition at all tmes while this Agreement remains in effect. Grantor further -agrees to pay when due all ¢claims for work done
on, or services rendered or material furmshed in connection with the. Collateral so that_no-lien or encumbrance may ever attach to or be
filed against the Collateral. . . . .

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable timas to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, 1ts use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any hen f Grantor 1s In good faith conducting an appropriate proceeding to contest
the obligation to pay and so long as Lender's interest in the Collateral 1s not jeopardized in Lender's sole opinion. |f the Collateral 1s
subjeced to a hien which 1s not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other securnty satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
reasonable attorneys' fees or other charges that could accrue as a result of foreclosure ar sale of the Collateral. In any contast Grantor
shall defend 1tself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shall name
Lender as an additional obligee under any surety bond furnished ih the contest proceedings. Grantor further agrees to furnish Lender with
evidence that such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may
withhold any such payment or may elect to contest any lien if Grantor 15 in good faith conductmg an appropriate proceeding to contest the
obhigation to pay and so long as Lender's interest in the Collateral is not jeopardized.
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Compliance with Governmental Requnrements Grantor shall compy_promatly w th all laws, ordinancas. rules ard regulezions of all
governmertal authorities, now or hereafter in effect, appl:cable'to the oWwnersrip, preduction, dispositicr, cr use of the Colataral, ircluding
all laws cr regulations refating to the undue erosion of h.ghly eradible land or retating to the conversion of wetlanzs for the gcredaction of an
agnculturar product or commodty. Grantcr may contest i gooc fanth any such law, ordinarce or regulation and withrold comgliance
during any proceedinz including aopropriate apoeals so ang as Larncer's interest in the Collateral, 'r Lender's opimier s nct jeopardized

Hazardous Substances. Grantor reprasents and warrarts tnat the Ccllateral never has teen, and naver will be so lorg as this Agraement
remamns a ien on the Collateral, used n viclation cf any Environme-tal Laws or for the generation, manu®acture, storage, transporiation,
treatment, disnosal, release or threatened release o: any Hazardcus Substance. The represertaucas and warranties containes herein are
based on Grantor's due difigence in investigating the Collatera! for Hazardous Substances. Grantor hereby i1] releases and wa'ves any
futare claims against Lendar far incemmty or corwutbution i the event Grantor beccmes hac'e tor cleanup or other cosis under any
Ery ronmantal Laws, anc 12) agrees to ndemnify, Jefand, and ho & harrless ender against any and all claims and losses resiltng from a
c-2ach of this provisian ot this Agreement This obgation 1o ingemnify ana defena stall survive the paymant of the Inasbieiness and the
sct.sfact.on of this Agreemant. n

Maintenance of Casualty Insurance. Grarior shall procure and mamintain all risks insurance, ncluding without hmitauon fire, theft and
iability coverage together with such othar insurance as Lender may require with respect to the Collateral, in furm, amcuants, coverages end
nasis reasonatly acceptatle To Lender and issued by a comzany or compan es reascnably acceptab.e to Lend2r  Grantor, upo- reguest of
Lender, will deliver to Lender from t'me to time the pslcies or certihicates of insurance in form satisfactory to Lender. including stipulations
that coverages will not be cancelled or dimin shed without at least turty (301 days' pr.or ‘writter rciice to Lender and not irciuding any
disclamer of the insurer's liability far tailure to give such a notice. "Each nsurance pclizy also sheil irclude a1 endarsement providing tnat
coverage In favor of Lender will not be impaired in any way by any act, omission or default or Grartar or ary other person. In connacton
with ali oclicies covering assets in which Lender ho'ds o is of-ered a secur:y interest, Grantor wil! crovide Lender with such '08s payab.e
ar other endorsemen:s as Lender may requ re. H Grantor ai any tme fals 10 obtan or mairtain any insurance as required unger ths
Agree"\ent Lender may (but shall not be cbhgated to} obtan such insurance as Lender deems aparopnate, ircluding if Lender so chooses
"single interest insurance,” which will cover only Lenoer's interest in.the Collateral.

Application of Insurance Proceeds. Grantor shall prcmptly natly Lender ot any loss or da'ragr‘to the Collateral, whetr‘er of rot suck
casualty or foss 1s covered by insurance. Lender T3y Mmaxe ptoof o* loss i Grantor fails tc do so wthin fiftean 115) cays of the casualty.
All proceeds of any insurance on tre Colla.eral including accrued procecds tnereon, sha'l be he'a by Lender as part of the Collateral |{f
Lender consents to repair or replacement of tre damaged or destroyed Coilatera!, Lender snall, up:n satisfactory proof of expenditure, pay
or reimburse Grantor froam the proceeds for the reasonable cost of repair-or restoration |f Lender does not corsent te repair or red.acement
of the Collateral, Lender shall reta.n a sufficient amount of the procseds to pay al of the Ingebtedness, and shail pay the balance to
Grantor. Any praceeds which have not been disbursed w:th n six (8] months aiter their receipt and which Grantor has not ccmmitted to
the repar or restoration of the Ccliateral shall*‘be useod to prepay the indebtedness. .

Insurance Reserves. Lender m3y reguire Grantor 1o maintain w th Lender reserves tor payment af insurance pramiums, whl..'\ reserves shall
be createa by monthly payments trom Grantor of a sum esumated 'by Lender to be sutficient to procuce, at least f fteen {15} days betore
the premium due date, amounts at least equal to tne insurance premiums o be paid. li-fifteen {15} days se‘cre payment is due, the reserve
funds are insufficient, Grantor snall upon demand pay any deficiercy to iender. The reserve funds shall pe held by Lende- as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premums requved to be
paid by Grantor as they become due Lender does not hold the reserve funds in trust for Grantor, and Lender.is no: the agent of Grantor
for payment of the insurance premiums required to be paid by. Grantor The responsibility for the payment of premiums shall remain
Grantor's sole responsibility

Insurance Reports. Gra~tar, upan requést of Lender, shall furnish to Lender reports an, each existing policy of insurance showing such
information as Lender may reasonably request including the following: (1] tne name of the insurer; {2) the risks \nsured, 13) the amount
of the policy; (4} the property insured; (5] the then current value on the basis ot whch insurance has been cbtained and the manner of
determining that value: and 16} the explratlen date of the pehey. In addition, Granter .shal upon request by _ender {however not more
often than annually) have an independent appraiser sat: slactcry to Lender determing. as appiicable, the cash value or replacement cost of
the Collateral. : -

Financing Statements. Grantor authornizes Lender to file 8 UCC financing siatement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. A1l Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security interest in the Property. Grantor will pay all f'ing fees, title transfer fees, and other tees and costs
involved unless proribited by law or unless Lender 1s required by law to pay such fees and costs. Grantor irrevocably appo:nts Lender to
execute documents necessary to transfer title if there 1s a default. Lender may file a copy ot this Agreement as a linancing statement It
Grantor changes Grantor's name or address, or tne narre or address of any person granting a security interest under this Agreement
changes, Grantor will promptly notify the Lender ot such change .

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Untl defaul: and except as otherwise provnded below with resoect to
accounts, Grantor may have possass.on ol the tangio e persona. property and bereficial use of all the Ccliateral and may use 1t in any fawful
manner not irconsistent with this Agreement or the Related Documants, provided that Grantor's right 1o cossessicn and beneficia use shall not
apply to any Collataral where possessior of the Collateral by Lender is required by law 10 perfect Lender’s security interest In sLen Coiiatera .

Unut otherwise notified by Lender, Grantor may collect any of the Collateral cansisting of accounts. At any urmre and even thougn no Event of
Default exists, Lender may exercise its rights to,ccllect the accounts and to nolty acccunt debtors to make payments d-rectlv tc Lender for
application to the Indabtedness. |t Lender at any time has possession of any Collateral, whether belore or after an Event of Default, _ende- shall
be deemed tc have exercised reasonatle care in lhe sustody and preservat on of the Collateral #f Lender takes such action for that purpcse as
Grantor shall request or as Lender, In Lender's so e o scret:on, 'shall deem appropriate uncer, the circumstances, but fa'lure to honcr any request
oy Grantor shall not of tseif be deemed 10 be a failure to exercise’'reasonable care. Lender shall not be required to ‘take any steos necessary to
preserve any nghts in the Colateral against prlor parties, nor to protecs, preserve of maintain any security 'aterest given to secure ine
Indettedness. .

LENDER'S EXPENDITURES. !f any action or proceeding is commenced that would mater ally aféect Lender's interest 1n the Collateral or :f
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not hmied to Grartar's falure to
discharge or pay when due any amounts Grantor is required to discharge or pav under this Agreement or any Related Documents. Lerder on
Grantor's behalf may (but shall not be cbligated to) take any action that Lender ceems appropriate, including but not imited to discharging or
paying all taxes, liens, security interests, encumbrances and ather claims, at any time |evied or placed on the Collatera’ and paying all cests for
insuring, mamtaining and preserving the Coltateral. A'l such expenditures incurred or paid by Lender for such purposes, with the exception of
insurance premiums paid by Lencder with resgect to motor vehicles, but including the payment of attorneys' fees ancd expenses. will then bear
‘nterest at the rate charged urde- the Note from the date incurred or na:d by Cender to the oate of repayment by Grantar. A't such expenses w.ll
hecome a part of}be Indebtedness and, at Lender's aption, wHl (A} be payadle or demand, (B} be acced to the balance of tne Mote and
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apooruoned among and be payable with ary installment nayments to become due during erther {1; the term of any applicable insurance policy;
or (2] the remaining term of the Note, or (C} be treated as a balioon payment which will be due and payable at the Note's maturity. The
Agreement also will secure payment of these amounts Such right shall be in addition to all ather rights and remedies to which Lender may be
entitled upon Default. '

DEFAULT. Each of the {ollowing shall constitute an Event of Default under this Agreement:
Payment Default. Borrower fails to make any payment when due under the Indebtedness.

Other Defaults. Borrower or Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained 1n this
Agreement or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any
other agreement between Lender and Borrower or Grantor.

Default in Favor of Third Parties. Borrower, any guarantor or Grantor defaults under any loan, extension of credit, security agreement,
purchase or sales agreement, or any other agreement, in favor of any other creditor or person that may matenally affect any of Borrower's,
any guarantor's or Grantor's property or ability to perform their respective obligations under this Agreement or any of the Related
Documents.

False Statements. Any warranty, representation or statement made or furrished to Lender by Borrower or Grantor or on Borrower's or
Grantor's behalf under this Agreement or the Related Documents 1s false or misleading in any matenal respect, either now ar at the time
made or furmished or becomes faise or misieading at any time thereafter. .

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect lincluding failure of any
collateral document to create a vakd and perfected secunty iriterest or lien) at any time and for any reason.

Insolvency. The Ld'ussolution or termination of Borrower's or"Grantor's existence as a going business, the Insolvency of Borrower or Grantor,
the appointment of a receiver for any part of Borrower's or ‘Grantor's property, any assignment for the benefit of creditors, any type of
creditor workout, or the commencement of any proceeding uader any bankruptcy or insolvency laws by or against Borrower or Grantor.

Creditor or Forfeiture Proceedings. Commencement of fareclosure or .forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borroiver or Grantor or by any governmental agency against any collateral securing
the Indebtedness. This includes a garnishment of any of Borrower's or Grantor's accounts, including deposit accounts, with Lender,
However, this Event of Default shall not apply if there 1s a good faith dispute by Borrower or Grantor as to the validity or reasonableness of
the claim which is the basis of the creditor or forfeiture proceeding and if Borrower or Grantor gives Lender written notice of the creditor or
forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined
by Lender, in its sole discretion, as heing an adeguate reserve or bond for the dispute.

Events Affectin§ Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantor
dies or becomes iIncompetent or revokes or disputes the vahdity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change' A matenal adverse change occurs n Borrower's or Grantor's fmancral condition, or Lender beheves the prospect of
payment or pertormance of the lndebtedness 1s imparred. " .. , .

Insecurity. Lender in good falth belleves itself insecure. U o

. Cure Provisions. ’If any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the
same provision of this Agreement within the preceding twelve (12} 'months, it may be cured if Grantor, after Lender sends wtritten notice to
Borrower demanding cure of such default: “{1)" cures the default.within-thirty (30} days; or (2) if the cure requiras more than thirty (30)
days, immediately intiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter
continues and completes all reasonable and necessary steps suificient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event df Default occurs under this Agreement, at any time thereafter, Lender shall have sll the
rnghts of a secured party under the Pennsylvania Uniform Commercial-Code - In addition and without imitation, Lender may exercise any one or
mare of the following nghts and remed|e5 - : - '

Accelerate Indebtedness. Lender may declare the entire Indebtedness, mcludmg any prepayment penalty which Borrower wauld be required
to pay, immediately due and payable, wnhout notice of any kind to Borrower or Grantor. .

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make 1t available to Lender at a

* place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the ume of repossession, Grantor agrees
Lender. may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transrer, or otherwise deal with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speedily in value or 1s of a type customarily sold on a recognized maryet Lender will give Grantor, and other persons as required by law,
reasonable notice of the ime and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made: However, no notice need be provided to any persori who after Event of Default accurs, enters into and authenticates an
agreement waving that person's nght to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten {10) days before the time of the sale or disposition. AII expenses relating to the disposition of'the Collateral, including without
imitation the expenses of retaking, holding, insuring, preparnng for sale'and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with mterest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the nght to have a receiver appomted to take possession of all or any part of the Collateral, with the
power to pratect and preserve the Collateral, to operate the Collateral precedmg foreclosure or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and above the cost of the recewvership, against the Indebtedness The receiver may serve without
bond if permitted by law. Lender’s right to the appointment of,'a receiver shall exist whether or not the apparent value of the Collateral
exceeds the indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any ume in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as secunty for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accaunts, general
intangibles, insurance polictes, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Collateral 1s then due. For these purposes,, Lender may, on behalt of and in the name oi.Gramor. recewve, open and di of mail
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addressed 10 Grantor, charge any address to which mail ang payments are to be sent; anc endorse ncies, checks, crafts, meney ordess,
cocements of tite, astruments and iters certairing to piyment, shipment, or storage or any Col'ateral. To rac:itate collecuier. Lerde-
may notify account cebters anc obligors or any Colateral 10 maxe payments dwectly to Lender

. . LT I ¢
Obtain Deficlency. 1i _ender cheoses o sel any or all of tne-Collateral, Lanter may obtair a jucgment agarrst Borrsw=r for ary seuciency
remairing on the rdeotecness due t¢ _ender after apg.cation ct all amourts racewved from the exercise cf the ngrts providad in ths
Agreement. Borrower shali be hiable for a deficiency even .t the transacticn cescriced in this suusection 1s 3 sa e of accounts or chatrel
paper. .

Other Rights and Remedies. Lerder shal have al' the nights and remedies cf a securec credror uncer the provisons 2° the Uniform
Commercial Code. as ray e amended ‘rom time to tme  In acdditicn, Le~der shall have arc may exerc se any or all other nghts and
remedies it may have availac's at law, 1n 2gu.iy, or clherwise,

Election of Remedies. Except as may be orohbited by apphcabla law, all of Lender’'s rights and remedies, whether eviderced by trus
Agreement, the Ralated Dccuments, or by any other writing, 3na.l be cuTulsuve and may be exercised singularly or concurrently, Election
by Lender 10 pursue any remedy shall nct exclude pursuit of ary other remecy, and ar electicn to make expend tures of to iake action t2
pertarm an obligation of Grantor under. this Agreement, after Grantor's fanlure 10 perform, sha! not affact Lender's right to declare a defawuit
and exercise its remadies.

COLLATERAL. The Bank shall canunue tc maintan all collateral interests hald prior to 'he date of this commitment.

MISCELLANEQUS PROVISIONS. The follow.ng miscellareous prcvisions are a part of this Agreemrant: ) ) T
Amendments. This Agreement, logetner with any Related Documents, corstitutes ithe entre understanaing ard agresment of the rarties
as :0 the matters set forth n this 'Agreemant No alteration o or amendment to this Agreerent snall be effactive urless given i wnting
and signed bv the party or parues scught 10 be charged or courd by the ailerstion or amendm.nt,

Attorneys’ Fees; Expenses. Grartor agrées tc pdy upon demand all of Lender’s costs and expenses, |m_|t.dmg Lender's reasonable
attcrneys' fees and Lender's fegal expenses, incarred in gonnection witn the enforcement of this Agreement _ender may hire or pay
someone else to halp enforce this Agreement, and Grantor shall pay the costs and exoenses of such enforcement. Costs and expenses
include Lender's reasonacle attorneys' fees and legal expenses wnether or. not there is a lawsuit, ircluc.ng reasonable attorneys’ fees and
legal exgenses for bancruptzy proceedings hincluding efforts to~modify or vacate a1y automatc siay or :mnjunhztoni, acpaals,” and any
antcipated postjudgment collection services, Grartor also shell pay all court costs and such additional fees as may be drected by the
court . . .o ’ ’

:

Caption Headlngs "Capton headings in this Agreement are for conveniense purposes only and are nct to be usec to .nterpre* or de*ine the
provisicns of this ‘Agreement.

Governing Law. With respect to procedural matters related to the perfection and enforcement of Lender's rights against the Collalera| this
Agreement will be governed by federal law applicable to Lender and to the extent not preempted by federal law, the laws of the
Commonweaith of Pennsylvania. In all other respects, this Agreement will be governed by federal law applicable to Lender and. to the
extent not preempted by federal law, the laws of the State of New York without regard to its conflicts of law provisions. However, if
there ever is a question about whether any provision of this Agreement is valid or enforceable,, the provision that is questioned will be
governed by whichever state or federal law would find the provision to be valid and enforceable, The loan transaction that is evidenced by
the Note and this Agreement has been apphed for, considered; approvad and made, and all necessary Ioan ‘documents have been accepted
by Lender in the State of New York.- )

Joint and Several Liability. All obhgations of Borrower and Grantor under this Agreemént shall be joint and several. and a.' references to
Grantor shali mean each and every Grantor, and all references to Borrower shall mean each and every Borrower Ths mears that eacn
Borrower and Grantor signing below 1s responsisle for 2ll obhgations in this Agreement. Where any.one or more of the partes 1s a
corporation, partnershup, hmited liability company or similar entity, it 1s not necessary for Lender 1o inquire inta tne powers of any of the

o*ficers, directors, partners, members, or other agentis acting or purporting to act on the enutv’s behalf, anc any obugations made or
created in reliance upan the professed exercise of such powers shall be guaranteed under this Agreement .

No Waiver by Lender. Landar shali not be ceemed to have waiverd any nghts under this Agreement uniess such wawver is given in writing
and signed by Lender. o delay or-omiss.on on.the part of Lender in exercising ary nght sha.l operate as a waiver of such night or any
other righi. A waiver by Lender of a prov-sion of this _Agreement shall not prejudice or constizute a waiver of Lender's rngnt otherwise to
demand strict comphance with that provis'on or any other provision ol this Agreement No pror wawver tv Lender, nor arv course ct
dealing between Lerder and Grantor, shall corstitute a waiver of any of Lender's ngnts or of ary of Grantor’'s obhgations as tc any future
transactions. Whenever the consent of Lender I1s required uncer this Agreement, the granting of such ccnsent by Lenrder in any instance
shall not constitute continuing consent to subsequent mstanccs where such consert s required and i all cases such coisent may be
granted or withheld in the sale discretion of Lender.

Notices. Jnless otherwise prov:ded by apphcable law, any nouce required 1o be given under thls Agree'nent shall be gwen in writirg, and
shall be effective when actuaily dehvered, when actually received by telefacsimile {urless otherwise requirec by law), when deposited with
a nationally recogmized cvern:ght courier, or, if mailed, when deposited in the Unitea States rmall, as ‘irst class, certified or rec.stered ma!
postage prepaid, directed to the addresses shown near the begummg of this Agreement. Any pariy may change-its ,adaress for rotices
under this Agreement by giving formal written rot.ce to the other par'les specily:ng that the purpose of the notice 1s.to charge the pa-ty's
address. For notice purpcses. Grantor agrees to keep Lenger irformed at all umes of Grantor's curre-: address. Unless atherwise provided
by applicable law, if there is more than one Grantor, any ngtice given by Lender to any Grantor 1s deamed t2 be nouce given 1o &'l Grantors.

Additional Authorizations. Grantor hereby aulhonzes Lender with full power of substitut:on, to execute in Grantor's ‘name any documents
necessary to perfect, amend, or to conunue the securnty interest granted In this Agreement or to demand terrmiraticn o filirgs ct othar
secured parties ano, without further aathonzation from Grantor, to file a carbon, photographic or otner reproduction of ary financing
statement or of this Agreement for use as a financing statement. Grantor will reimburse Lenaer for ail expenses for the perfecton and the
continuation of the perfection of Lender's security interest in the Collateral. It is understood and agreed that any exercise of this
authorization by Lender shall be on behalf of Lender and not on behalf of.Grantor. Lender 1s not an agent or fiduc ary of Crartor However,
1n exercising the authorizaiion granted hereby. Lender snall exercise -easonaple caution and prudence and Lender shall k(-cp fu'l and
accurate record of all actions, receip;s and disbursements.

Severability. If a court of competent junisdiction finds any prowélon ol this Agreement to be illegal, nvaad, er unenforceable as to any
circumstance, that finding shall not make the offending provision lllegﬁl, invalid, or unenfcrceable as to any other ci-cumstance. If feasiblie,
the offending provision snall be considered mod.fied so that it becomes legal, va.ad and enforceable. If the cffending provisict cannot be so
modified, 1t shall be cons.derad deleted from this Agreement. Unless otherwise required by law, the diegality, nva dity or urenforceaby tv
of any prgvisicn of this Agreement shall no: affect the legality, vakdity or enforceability ¢t any othe- prevision of ths Agreemen:
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Successor interests. The terms of this Agreement shall be binding upon Grantor, and upon Grantor's heirs, personal representatives,
successors, and assigns, and shall be enforceable by Lender and its successors and assigns.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such time
as Borrower'’s Indebtedness shail be paid n full.

Time is of the Essence. Time 1s of the essence in the performance of this Agreement.

Waive Jury. All parties to this Agreement hereby waive the right to any jury trial in any action, proceeding, or countercialm brought by any
party against any other party.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used In this Agreement Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts 1n lawful money of the United States of America. Words and terms
used In the singular shall include the plural, and the plural shall include the singular, as the context may.require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word "Borrower” means Genesee Valley Transportation Co. Inc. and includes all co-signers and co-makers signing the Note
and all their successors and assigns. :

Collateral. The word "Coliateral” means all of Grantor's right, title and (nterest in and to all the Collateral as described in the Collateral
Description section of tlis Agreement Y] ’

N ;
Default. The word "Default” means the Default set forth in this Agreement in the section titled “Defauit”.

Environmental Laws. The words "Environmental Laws" mean any and ail state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liabiity Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthonzation Act of 1286, Pub. L. No 99-489 ("SARA"}, the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq.. or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of defauit set forth in this Agreement in the default section of this
Agreement.

Grantor. The word "Grantor" means The Delaware-Lackawanna Railroad, Co., Inc.
Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party ot any or all of the Indebtedness.

Guaranty, The word "Guaranty” means the guaranty from Guarantor to Lender, including without imitation a guaranty aof all or part of the
Note.

Hazardous Substances. The words "Hazardous Substances” mean matenals that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances" are used in theirr very broadest sense and include without imitation any and all hazardous or toxic substances, matenals or
waste as defined by or histed under the Environmental Laws. The term "Hazardous Substances" also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos

Indebtedness. The ward "Indebtedness” means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any
of the Related Documents. The liens and security interests created pursuant to this Agreement covering the Indebtedness which may be
created in the future shall relate back to the date of this Agreement. Specifically, without limitation, Indebtedness includes the future
advances set forth in the Future Advances provision, together with all interest thereon and all amounts that may be indirectly secured by
the Cross-Collateralization provision of this Agreement.

Lender. The word "Lender” means The Bank of Castile, its successors and assigns.

Note. The word "Note" means the Note executad by Genesee Valley Transportation Co. Inc. in the principal amount of $450,000.00 dated
January 28, 2010, together with all renewals of, extensians of, modifications of, refinancings of, consohdations of, and substitutions for
the note ar ¢redit agreement.

Property. The word "Property” means all of Grantor's nght, title and interest in and to all the Property as described in the "Collateral
Description” section of this Agreement.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, martgages, deeds of trust, security deeds, collateral mortgages, and all ather instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JANUARY 28, 2010.

THIS AGREEMENT 1S GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE AND HAVE THE
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.
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GRANTOR:

THE DWGZ{f«AWOAD 0.
(Seal}

Heggranl, * Secretyry of  The
D aware- Lackawanna Railroad, Co.! Inc

BORROWER:

GENESWTW
{Seal) -

S. Herbrand, Secretary of Genesgp Valley
T nsportatlon Co. Inc. . .o .
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